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of its shareholders, except as otherwise pro-
vided in this section 5 or to the extent that
such approval is required by governing law,
rule, or regulation. The consideration for the
issuance of the shares shall be paid in full be-
fore their issuance and shall not be less than
the par [or stated] value. Neither promissory
notes nor future services shall constitute
payment or part payment for the issuance of
shares of the MHC subsidiary holding com-
pany. The consideration for the shares shall
be cash, tangible or intangible property (to
the extent direct investment in such prop-
erty would be permitted to the MHC sub-
sidiary holding company), labor, or services
actually performed for the MHC subsidiary
holding company, or any combination of the
foregoing. In the absence of actual fraud in
the transaction, the value of such property,
labor, or services, as determined by the
board of directors of the MHC subsidiary
holding company, shall be conclusive. Upon
payment of such consideration, such shares
shall be deemed to be fully paid and non-
assessable. In the case of a stock dividend,
that part of the retained earnings of the
MHC subsidiary holding company that is
transferred to common stock or paid-in cap-
ital accounts upon the issuance of shares as
a stock dividend shall be deemed to be the
consideration for their issuance.

Except for shares issued in the initial orga-
nization of the MHC subsidiary holding com-
pany, no shares of capital stock (including
shares issuable upon conversion, exchange,
or exercise of other securities) shall be
issued, directly or indirectly, to officers, di-
rectors, or controlling persons (except for
shares issued to the parent mutual holding
company) of the MHC subsidiary holding
company other than as part of a general pub-
lic offering or as qualifying shares to a direc-
tor, unless the issuance or the plan under
which they would be issued has been ap-
proved by a majority of the total votes eligi-
ble to be cast at a legal meeting.

The holders of the common stock shall ex-
clusively possess all voting power. Each
holder of shares of common stock shall be
entitled to one vote for each share held by
such holder, except as to the cumulation of
votes for the election of directors, unless the
charter provides that there shall be no such
cumulative voting. Subject to any provision
for a liquidation account, in the event of any
liquidation, dissolution, or winding up of the
MHC subsidiary holding company, the hold-
ers of the common stock shall be entitled,
after payment or provision for payment of
all debts and liabilities of the MHC sub-
sidiary holding company, to receive the re-
maining assets of the MHC subsidiary hold-
ing company available for distribution, in
cash or in kind. Each share of common stock
shall have the same relative rights as and be
identical in all respects with all the other
shares of common stock.
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Section 6. Preemptive rights. Holders of
the capital stock of the MHC subsidiary
holding company shall not be entitled to pre-
emptive rights with respect to any shares of
the MHC subsidiary holding company which
may be issued.

Section 7. Directors. The MHC subsidiary
holding company shall be under the direction
of a board of directors. The authorized num-
ber of directors, as stated in the MHC sub-
sidiary holding company’s bylaws, shall not
be fewer than five nor more than fifteen ex-
cept when a greater or lesser number is ap-
proved by the Board, or his or her delegate.

Section 8. Amendment of charter. Except
as provided in Section 5, no amendment, ad-
dition, alteration, change or repeal of this
charter shall be made, unless such is pro-
posed by the board of directors of the MHC
subsidiary holding company, approved by the
shareholders by a majority of the votes eligi-
ble to be cast at a legal meeting, unless a
higher vote is otherwise required, and ap-
proved or preapproved by the Board.

Attest:

Secretary of the Subsidiary Holding Com-
pany
By:

President or Chief Executive Officer of the
Subsidiary Holding Company
By:

Secretary of the Board of Governors of the
Federal Reserve System
Effective Date:

APPENDIX C TO PART 239—MUTUAL
HOLDING COMPANY MODEL BYLAWS

MODEL BYLAWS FOR MUTUAL HOLDING
COMPANIES

The term ‘‘trustees” may be substituted
for the term ‘‘directors.”

1. Annual meeting of members. The annual
meeting of the members of the mutual hold-
ing company for the election of directors and
for the transaction of any other business of
the mutual holding company shall be held,
as designated by the board of directors, at a
location within the state that constitutes
the principal place of business of the mutual
holding company, or at any other convenient
place the board of directors may designate,
at (insert date and time within 150 days after
the end of the mutual holding company’s fis-
cal year, if not a legal holiday, or if a legal
holiday then on the next succeeding day not
a legal holiday). At each annual meeting, the
officers shall make a full report of the finan-
cial condition of the mutual holding com-
pany and of its progress for the preceding
year and shall outline a program for the suc-
ceeding year.

2. Special meetings of members. Special
meetings of the members of the mutual hold-
ing company may be called at any time by
the president or the board of directors and
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shall be called by the president, a vice presi-
dent, or the secretary upon the written re-
quest of members of record, holding in the
aggregate at least one-tenth of the voting
capital of the mutual holding company. Such
written request shall state the purpose of the
meeting and shall be delivered at the prin-
cipal place of business of the mutual holding
company addressed to the president. For pur-
poses of this section, ‘‘voting capital’” means
FDIC-insured deposits as of the voting record
date. Annual and special meetings shall be
conducted in accordance with the most cur-
rent edition of Robert’s Rules of Order or
any other set of written procedures agreed to
by the board of directors.

3. Notice of meeting of members. Notice of
each meeting shall be either published once
a week for the two successive calendar weeks
(in each instance on any day of the week)
immediately prior to the week in which such
meeting shall convene, in a newspaper print-
ed in the English language and of general
circulation in the city or county in which
the principal place of business of the mutual
holding company is located, or mailed post-
age prepaid at least (insert number no less
than 15) days and not more than (insert num-
ber not more than 45) days prior to the date
on which such meeting shall convene, to
each of its members of record at the last ad-
dress appearing on the books of the mutual
holding company. Such notice shall state the
name of the mutual holding company, the
place of the meeting, the date and time when
it shall convene, and the matters to be con-
sidered. A similar notice shall be posted in a
conspicuous place in each of the offices of
the mutual holding company during the 14
days immediately preceding the date on
which such meeting shall convene. If any
member, in person or by authorized attor-
ney, shall waive in writing notice of any
meeting of members, notice thereof need not
be given to such member. When any meeting
is adjourned for 30 days or more, notice of
the adjournment and reconvening of the
meeting shall be given as in the case of the
original meeting.

4. Fixing of record date. For the purpose of
determining members entitled to notice of or
to vote at any meeting of members or any
adjournment thereof, or in order to make a
determination of members for any other
proper purpose, the board of directors shall
fix in advance a record date for any such de-
termination of members. Such date shall be
not more than 60 days nor fewer than 10 days
prior to the date on which the action, requir-
ing such determination of members, is to be
taken. The member entitled to participate in
any such action shall be the member of
record on the books of the mutual holding
company on such record date. The number of
votes which each member shall be entitled to
cast at any meeting of the members shall be
determined from the books of the mutual
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holding company as of such record date. Any
member of such record date who ceases to be
a member prior to such meeting shall not be
entitled to vote at that meeting. The same
determination shall apply to any adjourned
meeting.

5. Member quorum. Any number of mem-
bers present and voting, represented in per-
son or by proxy, at a regular or special meet-
ing of the members shall constitute a
quorum. A majority of all votes cast at any
meeting of the members shall determine any
question, unless otherwise required by regu-
lation. Directors, however, are elected by a
plurality of the votes cast at an election of
directors. At any adjourned meeting any
business may be transacted which might
have been transacted at the meeting as origi-
nally called. Members present at a duly con-
stituted meeting may continue to transact
business until adjournment.

6. Voting by proxy. Voting at any annual
or special meeting of the members may be by
proxy pursuant to the rules and regulations
of the Board of Governors of the Federal Re-
serve System (Board), provided, that no
proxies shall be voted at any meeting unless
such proxies shall have been placed on file
with the secretary of the mutual holding
company, for verification, prior to the con-
vening of such meeting. Proxies may be
given telephonically or electronically as
long as the holder uses a procedure for
verifying the identity of the member. All
proxies with a term greater than eleven
months or solicited at the expense of the mu-
tual holding company must run to the board
of directors as a whole, or to a committee
appointed by a majority of such board. Ac-
counts held by an administrator, executor,
guardian, conservator or receiver may be
voted in person or by proxy by such person.
Accounts held by a trustee may be voted by
such trustee either in person or by proxy, in
accordance with the terms of the trust
agreement, but no trustee shall be entitled
to vote accounts without a transfer of such
accounts into the trustee name. Accounts
held in trust in an IRA or Keogh Account,
however, may be voted by the mutual hold-
ing company if no other instructions are re-
ceived. Joint accounts shall be entitled to no
more than 1000 votes, and any owner may
cast all the votes unless the mutual holding
company has otherwise been notified in writ-
ing.

7. Communication between members. Com-
munication between members shall be sub-
ject to any applicable rules or regulations of
the Board. No member, however, shall have
the right to inspect or copy any portion of
any books or records of a mutual holding
company containing: (i) a list of depositors
in or borrowers from such mutual holding
company; (ii) their addresses; (iii) individual
deposit or loan balances or records; or (iv)
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any data from which such information could
reasonably be constructed.

8. Number of directors, membership. The
number of directors shall be  [not fewer
than five nor more than fifteen], except
where authorized by the Board. Each direc-
tor shall be a member of the mutual holding
company. Directors shall be elected for peri-
ods of one to three years and until their suc-
cessors are elected and qualified, but if a
staggered board is chosen, provision shall be
made for the election of approximately one-
third or one-half of the board each year, as
appropriate.

9. Meetings of the board. The board of di-
rectors shall meet regularly without notice
at the principal place of business of the mu-
tual holding company at least once each
month at an hour and date fixed by resolu-
tion of the board, provided that the place of
meeting may be changed by the directors.
Special meetings of the board may be held at
any place specified in a notice of such meet-
ing and shall be called by the secretary upon
the written request of the chairman or of
three directors. All special meetings shall be
held upon at least 24 hours written notice to
each director unless notice is waived in writ-
ing before or after such meeting. Such notice
shall state the place, date, time, and pur-
poses of such meeting. A majority of the au-
thorized directors shall constitute a quorum
for the transaction of business. The act of a
majority of the directors present at any
meeting at which there is a quorum shall be
the act of the board. Action may be taken
without a meeting if unanimous written con-
sent is obtained for such action. The board
may also permit telephonic participation at
meetings. The meetings shall be under the
direction of a chairman, appointed annually
by the board, or in the absence of the chair-
man, the meetings shall be under the direc-
tion of the president.

10. Officers, employees, and agents. Annu-
ally at the meeting of the board of directors
of the mutual holding company following the
annual meeting of the members of the mu-
tual holding company, the board shall elect
a president, one or more vice presidents, a
secretary, and a treasurer or comptroller:
Provided, that the offices of president and
secretary may not be held by the same per-
son and a vice president may also be the
treasurer or comptroller. The board may ap-
point such additional officers, employees,
and agents as it may from time to time de-
termine. The term of office of all officers
shall be one year or until their respective
successors are elected and qualified. Any of-
ficer may be removed at any time by the
board with or without cause, but such re-
moval, other than for cause, shall be without
prejudice to the contractual rights, if any, of
the person so removed. In the absence of des-
ignation from time to time of powers and du-
ties by the board, the officers shall have such
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powers and duties as generally pertain to
their respective offices. Any indemnification
by the mutual holding company of the mu-
tual holding company’s personnel is subject
to any applicable rules or regulations of the
Board.

11. Vacancies, resignation or removal of di-
rectors. Members of the mutual holding com-
pany shall elect directors by ballot: Pro-
vided, that in the event of a vacancy on the
board between meetings of members, the
board of directors may, by their affirmative
vote, fill such vacancy, even if the remaining
directors constitute less than a quorum. A
director elected to fill a vacancy shall be
elected to serve only until the next election
of directors by the members. Any director
may resign at any time by sending a written
notice of such resignation to the mutual
holding company delivered to the secretary.
Unless otherwise specified therein such res-
ignation shall take effect upon receipt by the
secretary. More than three consecutive ab-
sences from regular meetings of the board,
unless excused by resolution of the board,
shall automatically constitute a resignation,
effective when such resignation is accepted
by the board. At a meeting of members
called expressly for that purpose, directors
or the entire board may be removed, only
with cause, by a vote of the holders of a ma-
jority of the shares then entitled to vote at
an election of directors.

12. Powers of the board. The board of direc-
tors shall have the power: (a) By resolution,
to appoint from among its members and re-
move an executive committee, which com-
mittee shall have and may exercise the pow-
ers of the board between the meetings of the
board, but no such committee shall have the
authority of the board to amend the charter
or bylaws, adopt a plan of merger, consolida-
tion, dissolution, or provide for the disposi-
tion of all or substantially all the property
and assets of the mutual holding company.
Such committee shall not operate to relieve
the board, or any member thereof, of any re-
sponsibility imposed by law; (b) To appoint
and remove by resolution the members of
such other committees as may be deemed
necessary and prescribe the duties thereof;
(c) To fix the compensation of directors, offi-
cers, and employees; and to remove any offi-
cer or employee at any time with or without
cause; (d) To limit payments on capital
which may be accepted; and (e) To exercise
any and all of the powers of the mutual hold-
ing company not expressly reserved by the
charter to the members.

13. Execution of instruments, generally.
All documents and instruments or writings
of any nature shall be signed, executed,
verified, acknowledged, and delivered by
such officers, agents, or employees of the
mutual holding company or any one of them
and in such manner as from time to time
may be determined by resolution of the
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board. All notes, drafts, acceptances, checks,
endorsements, and all evidences of indebted-
ness of the mutual holding company whatso-
ever shall be signed by such officer or offi-
cers or such agent or agents of the mutual
holding company and in such manner as the
board may from time to time determine. En-
dorsements for deposit to the credit of the
mutual holding company in any of its duly
authorized depositories shall be made in such
manner as the board may from time to time
determine. Proxies to vote with respect to
shares or accounts of other mutual holding
companies or stock of other corporations
owned by, or standing in the name of, the
mutual holding company may be executed
and delivered from time to time on behalf of
the mutual holding company by the presi-
dent or a vice president and the secretary or
an assistant secretary of the mutual holding
company or by any other persons so author-
ized by the board.

14. Nominating committee. The chairman,
at least 30 days prior to the date of each an-
nual meeting, shall appoint a nominating
committee of three individuals who are
members of the mutual holding company.
Such committee shall make nominations for
directors in writing and deliver to the sec-
retary such written nominations at least 15
days prior to the date of the annual meeting,
which nominations shall then be posted in a
prominent place in the principal place of
business for the 15-day period prior to the
date of the annual meeting, except in the
case of a nominee substituted as a result of
death or other incapacity. Provided such
committee is appointed and makes such
nominations, no nominations for directors
except those made by the nominating com-
mittee shall be voted upon at the annual
meeting unless other nominations by mem-
bers are made in writing and delivered to the
secretary of the mutual holding company at
least 10 days prior to the date of the annual
meeting, which nominations shall then be
posted in a prominent place in the principal
place of business for the 10-day period prior
to the date of the annual meeting, except in
the case of a nominee substituted as a result
of death or other incapacity. Ballots bearing
the names of all individuals nominated by
the nominating committee and by other
members prior to the annual meeting shall
be provided for use by the members at the
annual meeting. If at any time the chairman
shall fail to appoint such nominating com-
mittee, or the nominating committee shall
fail or refuse to act at least 15 days prior to
the annual meeting, nominations for direc-
tors may be made at the annual meeting by
any member and shall be voted upon.

15. New business. Any new business to be
taken up at the annual meeting, including
any proposal to increase or decrease the
number of directors of the mutual holding
company, shall be stated in writing and filed
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with the secretary of the mutual holding
company at least 30 days before the date of
the annual meeting, and all business so stat-
ed, proposed, and filed shall be considered at
the annual meeting; but no other proposal
shall be acted upon at the annual meeting.
Any member may make any other proposal
at the annual meeting and the same may be
discussed and considered; but unless stated
in writing and filed with the secretary 30
days before the meeting, such proposal shall
be laid over for action at an adjourned, spe-
cial, or regular meeting of the members tak-
ing place at least 30 days thereafter. This
provision shall not prevent the consideration
and approval or disapproval at the annual
meeting of the reports of officers and com-
mittees, but in connection with such reports
no new business shall be acted upon at such
annual meeting unless stated and filed as
herein provided.

16. Seal. The seal shall be two concentric
circles between which shall be the name of
the mutual holding company. The year of in-
corporation, the word ‘‘Incorporated’ or an
emblem may appear in the center.

17. Amendment. Adoption of any bylaw
amendment pursuant to §239.15 of the
Board’s regulations, as long as consistent
with applicable law, rules and regulations,
and which adequately addresses the subject
and purpose of the stated by law section,
shall be effective after (i) approval of the
amendment by a majority vote of the au-
thorized board, or by a vote of the members
of the mutual holding company at a legal
meeting; and (ii) receipt of any applicable
regulatory approval. When a mutual holding
company fails to meet its quorum require-
ment solely due to vacancies on the board,
the bylaws may be amended by an affirma-
tive vote of a majority of the sitting board.

18. Age limitations. [Bylaws on age limita-
tions must comply with all Federal laws,
such as the Age Discrimination in Employ-
ment Act and the Employee Retirement In-
come Security Act.]

(a) Directors. No individual years of
age shall be eligible for election, reelection,
appointment, or reappointment to the board
of the mutual holding company. No director
shall serve as such beyond the annual meet-
ing of the mutual holding company imme-
diately following the director becoming
~_(fill in age used above), except that a di-
rector serving on  (fill in bylaw adoption
date) may complete the term as director.
This age limitation does not apply to an ad-
visory director.

(b) Officers. No individual  years of age
shall be eligible for election, reelection, ap-
pointment, or reappointment as an officer of
the mutual holding company. No officer
shall serve beyond the annual meeting of the
mutual holding company immediately fol-
lowing the officer becoming  (fill in age
used above), except that an officer serving on
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~(fill in bylaw adoption date) may com-
plete the term. However, an officer shall, at
the option of the board, retire at age  if
the officer has served in an executive or high
policy-making post for at least two years im-
mediately prior to retirement and is imme-
diately entitled to nonforfeitable annual re-
tirement benefits of at least .

APPENDIX D TO PART 239—SUBSIDIARY
HoLpiNG COMPANY OF A MUTUAL
HoLDING COMPANY MODEL BYLAWS

MHC SUBSIDIARY HOLDING COMPANY BYLAWS

ARTICLE I—HOME OFFICE

The home office of the Subsidiary Holding
Company shall be at . [set
forth the full address] in the County of

s in the State of

ARTICLE II—SHAREHOLDERS

Section 1. Place of Meetings. All annual
and special meetings of shareholders shall be
held at the home office of the Subsidiary
Holding Company or at such other conven-
ient place as the board of directors may de-
termine.

Section 2. Annual Meeting. A meeting of
the shareholders of the Subsidiary Holding
Company for the election of directors and for
the transaction of any other business of the
Subsidiary Holding Company shall be held
annually within 150 days after the end of the
Subsidiary Holding Company’s fiscal year on
the  of if not a legal holiday, and if a
legal holiday, then on the next day following
which is not a legal holiday, at  , or at
such other date and time within such 150-day
period as the board of directors may deter-
mine.

Section 3. Special Meetings. Special meet-
ings of the shareholders for any purpose or
purposes, unless otherwise prescribed by the
regulations of the Board of Governors of the
Federal Reserve System (‘‘Board’), may be
called at any time by the chairman of the
board, the president, or a majority of the
board of directors, and shall be called by the
chairman of the board, the president, or the
secretary upon the written request of the
holders of not less than one-tenth of all of
the outstanding capital stock of the Sub-
sidiary Holding Company entitled to vote at
the meeting. Such written request shall
state the purpose or purposes of the meeting
and shall be delivered to the home office of
the Subsidiary Holding Company addressed
to the chairman of the board, the president,
or the secretary.

Section 4. Conduct of Meetings. Annual
and special meetings shall be conducted in
accordance with the most current edition of
Robert’s Rules of Order unless otherwise pre-
scribed by regulations of the Board or these
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bylaws or the board of directors adopts an-
other written procedure for the conduct of
meetings. The board of directors shall des-
ignate, when present, either the chairman of
the board or president to preside at such
meetings.

Section 5. Notice of Meetings. Written no-
tice stating the place, day, and hour of the
meeting and the purpose(s) for which the
meeting is called shall be delivered not fewer
than 20 nor more than 50 days before the date
of the meeting, either personally or by mail,
by or at the direction of the chairman of the
board, the president, or the secretary, or the
directors calling the meeting, to each share-
holder of record entitled to vote at such
meeting. If mailed, such notice shall be
deemed to be delivered when deposited in the
mail, addressed to the shareholder at the ad-
dress as it appears on the stock transfer
books or records of the Subsidiary Holding
Company as of the record date prescribed in
section 6 of this article II with postage pre-
paid. When any shareholders’ meeting, either
annual or special, is adjourned for 30 days or
more, notice of the adjourned meeting shall
be given as in the case of an original meet-
ing. It shall not be necessary to give any no-
tice of the time and place of any meeting ad-
journed for less than 30 days or of the busi-
ness to be transacted at the meeting, other
than an announcement at the meeting at
which such adjournment is taken.

Section 6. Fixing of Record Date. For the
purpose of determining shareholders entitled
to notice of or to vote at any meeting of
shareholders or any adjournment, or share-
holders entitled to receive payment of any
dividend, or in order to make a determina-
tion of shareholders for any other proper
purpose, the board of directors shall fix in
advance a date as the record date for any
such determination of shareholders. Such
date in any case shall be not more than 60
days and, in case of a meeting of share-
holders, not fewer than 10 days prior to the
date on which the particular action, requir-
ing such determination of shareholders, is to
be taken. When a determination of share-
holders entitled to vote at any meeting of
shareholders has been made as provided in
this section, such determination shall apply
to any adjournment.

Section 7. Voting Lists. At least 20 days be-
fore each meeting of the shareholders, the of-
ficer or agent having charge of the stock
transfer books for shares of the Subsidiary
Holding Company shall make a complete list
of the shareholders of record entitled to vote
at such meeting, or any adjournment there-
of, arranged in alphabetical order, with the
address and the number of shares held by
each. This list of shareholders shall be kept
on file at the home office of the Subsidiary
Holding Company and shall be subject to in-
spection by any shareholder of record or the
shareholder’s agent at any time during usual
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